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COVER LETTER

T Registration Section
Division of Sorporationg

supsecr: Pagelli's Restaurant LLC
{Name of Limited Liability Company)

The enclosed Articles of Amendment and fee(s) are submitted for Gling.

Plcrsc return all correspondonce concarning this matter to the following:

Holly A Bower, Esq.

{Nxme of Peryon}

Phoenix Law Partners, PA

(FinnCompany}
12800 University Drive, Suite 260
. (Address)
Ft Myers, FL 33907
(City/State and Zip Code)
— Lo
Fp @
~ =
For further information concerning this matter, pleasc call: gg,: 53
20T
: Fryl i
Hoily Bower « 238, 461-0101 L P
{Nane of Person) (Ares Code & Daytime Telophons Number} 'y ==
{I!"ﬂ =
(o]
=
Encloscd i3 2 sheck for the following amaunt; g o
$25.00 Fiting F £30.00 Filing Fee & $55.00 Filing Fee & ’ 560,00 Filing Fee,
- D F.erﬁﬁcatcsnfStim; E Certified Copy ificats of Status &

{additional copy is enclosed} Certificd Copy
{additional copy is enclosed)

MAILING ADDRESS: ‘ STREET/COURIER ADDRESS:

Registration Sectlon Registration Section

Division of Corporations Thvision of Corporations

P, Boa 68327 . Clifton Building

Taliahassee, FL 32314 2661 Executive Center Cirele
Tallahayses, FL 32301
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AMENDED AND RESTATED ARTICLES OF ORGANIZATION
For a Domestic Limited Liobiitty Company

Pursucnt to Section S08.411{3} of the 2001 Florda Stotufes, the undersigned
execules the following orlickes ["Articles™], afl o be effective upon filing, for
purpeses of amending and restating the Arlicies of Qrganization of Pageli's
Restaurant LLC. o imited tiability company formed under the iaws of the Siafe of
Florida, 1o wit Chapter 608 of the 2001 Fiorlda Statutes, [the Compony™}. and
originally fited with the Florida Deparfment of Stale on the 2°¢ day of May 2004

ARTICLE |
The name of the imited llabllity company Is:
PAGELLI'S RESTAURANT LLC
ARTICLEH
The principdl office shaoll be iocated ot
12800 University Drive, Sulle 240, In the city of Fort Myers, Siate of Flodda,
with ¥he postal zip code being 33907,

The mciling oddress is
12800 Universiy Drive, Sulte 240, Fort Myers, Florida 33907,

ARTICLE i ‘ B

==
The Company may engage in any restaurant, food sendce orrelated acetivity -0
permitied by he Act, as well as the other laws of the State of Florida, subject 7 3°
alwatys to the Imitations of all other jurisdictions in which the Company gcts and, ;1™
1o the terms and conditions of this Operating Agreement, so long as the activities, ™,
are reasonably necessary or useful in the furtherance of the Company's b_usinesgg
inferasts, : L

Hm
ARTICLE IV

The Company shall adopt an operating agreement that conforms to these
Articles by unanimous consent of the initict members {*Qperating Agregment”).
The Opergfing Agreement shall always be consirued to conform fo these Articles
or, if any paragraph or section of the Qperating Agregment cannot be
reasonably construed to conform o these Articles, each offensive paragraph
and/aor section of the Operating Agreement shall be shricken as if it had never
baen adopied inlo the Opercling Agreement so that the Operdating Agreernent
conforms 1o thesa Articies. The Operating Agreament shall otherwlse be
amendable and/or address matiers nol specifically preciuded by thase Articles.
This Articie condrols all contradictory provisions of the other Ardicles, if any.

{ 1514-002 HA007062.0QC:4]
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ARTICIE V

The Company sholl act under the direction of the members [each a "Member”].
always pursuant 1o these Articles and the Operating Agreement,

ARTICLE Vi

The membership interaests in the Company shail be of one class, each
membership inferest maintaining voling rights propodional fo the Member's
mambership inferest. Equity, profits and losses shall be allocated ond distibuted
in occordance with the Operaling Agreement.

Except because of the provisions governing the admiftance of new Members by
unanimous vote, each Membrer shall have preemptive righis to purchose
memicership interests in cash pro rata based on the Memiber's proportional
voling rights pursuant to qry offering by the Company.

If adopted by the Members, the membership interests may be further fimited by _ e
encumbrances arising from the Member shortfall provisions of the Operating E?{%‘ : g
Agreement, The Operating Agreement will contain mandatory cash calt il &
provisions as specified in the Operating Agreement on the Operaling Tor 1,
Agreement's effective date, , :‘-’23' b=

" Tx
Tne membaership interests shall have no other lirmitations other than Those ;3:?' Zz <
specifically mandated by the Forida Limited Liabilify Company Act or o 0N W
spacified in these Arficles or the Operating Agreement. % Z o

=2 o

ARTICLE Vil

Except as provided in Seclion 3.3 [Mandotory Cash Coll Provision) of the
Operoting Agreement, the membership inferests shall be lmited in that <l
membership interests, inciuding every porfion thereof, shall be subject to the
Company’s fight of first refusal ["Right of First Refusal"), Notwithstanding any
provision in this Operaling Agreement 1o the contrary, @ Member may seil the
Member's Membership Interest 1o any Legal Person, whether or not @ Member,
pursuant to the following terms and condifions:

{o) ¥ o Seling Member wants to accepf a gualified written offer to
purchase any portion of the Member's Membership interest, then
the Saling Member will first make an Offer 1o the Company
including:

{1} the nome and address of the Proposed Transferes and, if the
Proposed Trarsferee s ¢ legal eniity, the principals and
upstreamn enfifies of the Proposed Transferee to the extent
necassary 1o identify ol naturgl Related Petsons having
ultimate ownership:

{2} an offer 1o sell the Membership Inferest fo the Company
spacifying fhe some terms and conditions, including price, as

{ 1514002 000070620004}
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thase on which ihe Selling Member proposes to sell the
Membership Interest to the Proposed Transferee; and

{31 legble copies of ol offer and contract documents axisting
betwesan the Selling Member and the Proposed Transferee,

(b} The Company will have the oplion. exercisable by wiiffen nofice
given 1o the Sefling Member within thirty (30) calendar days of the
Offer Date, fo purchase i, but not less than aff, of the Seling
Member's Membership inferests offered for sale upon the terms and
condifions set forth in the Offer, or o5 otherwise provided in this
section. I the Company does not elect o purchase all of fhe
Membership Interests subject o the Offer, then any purported
sxercise of the Compony's opfion will be void, and all. but not less
than ail, of the Membeship Interests subject to the Offer moy be sold
by the Selling Member o the Proposed Transferee at any time within
one hundred twenly {120} calendar days ofter the Offer Date upon
terms and conditions no more favorable to the Proposed Transferee
than those specified in the Offer. If the Membership Interests subject
to the Offer are not soid to the Proposed Trarsferee within one
hundred twenty {120} cdendar days after the Offer Date, the
Membaership interests sublect to the Oifer will ogain be subiect to the
restrictions set forth in thiz article.

fe] The ROFR Closing will be held at the Company's principal office on
mutually acceptable date not more than ninety {90} calendar days
after the written nolice of acceplance of the Offer is given by th
Compary., The Company will pay the purchase price at the ROF
Closing by wire transfer at the Selling Member's direction,

2, fﬂx‘”nw

HIV1S 50 T aas
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It s &t condition precedent to the sole of any Membership interest by a Seliing
Member to the Proposed Transferee that the Proposed Transferee execute and
deliver 1o the Non-Seling Membears an agreement acknowiedging thal the
Memibership interests fransfered fo the Proposed Transferee are and will be
sublect 1o the terms and conditions of the Operating Agresment, including but
not Imited to, the terms and conditions of Articte X of the Operating Agreement.

All capitalized terms used in this Article wilt have the meanings ascribed o them
in the Operaling Agreement on the Operating Agreement’s effecfive date

ARNCLE VIII

In accordance with the distibution rules of the Operating Agreement. the
Company shall distibute o the Members, prior fo the fiffeenth {15% day of the
calendar month following he dose of soch colendor quarter, or O3 soon
thereafier as possible of in accordance with the infernal Revenve Code of 1986,
as amended, ["IRC"), {"Igx Digtribution Data®) the amount that he Cornpany
will distribute to the Members on the Tax Dishibwlion Dates. and i fifty percent
{S0%} of the lesser of (i} the Nel Cash Flow. as defined infra. if ony: or (i}

{ 1514002 00007062004}
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“Crdinary business income {loss).” s defined by and caiculated In accordance
with the IRC on Depariment of the Treasury, Intermnal Revenue Service Form 1065,
1.5, Return of Parinenhio income multiplied by the highest income tox rate set
forth IniRC 1 {but in no event will the Company make a negative dishibution as a
result] (“Tox Disigbuifon”]. The Members may forego or reduce e Tax
Distribution for any particular Tax Distribufion Date upon o unanirmous vole within
thirty {30} days of the particular Tax Distribution Daie for which the Membars
consider foregoing o reducing o Tax Distibution: buf, the Tox Distibution
requirernents of this Arficle shall never be wdaived, estopped or otherwise
craevented by any oreceding election by the Mernbers 16 forego or reduce o ToxX

DBistribution.

*Neat Cash Fow” means the lesser of {1} the net change of the Company’'s cash
boicances during the prior taxable vear caloulated in accordance with generally
accepled accounting phAnciples; and (i} the Company's cosh balances at the
end of the vear, less reasonable reserves for working capilal and projected cosh
requirements, including projecied expenses and conlingeni liabilifies, but not
including capital invesiments and reinvestments that are not necessary to the
Compary s a going concem, all calsulated in accordance with generally
acceplaed accounting principles os fimited by the IRC. The balance of Net Cash
Flow, if any, may be distiibuted to each Member in proportion 1o the
Mermbership Interests aof fimes and in ameounis as Members determine in
accordance with the Operaiing Agreament.

Members may, by a majority Vote, compel the Company 1o make distributions
of specified amounts and property. and ot specified times.

No withdrawing Member is entitied to receive any dishibution or the value of the
Member's Membershin interest as & resull of withdrawal from the Company prior =

to the Company’s iquidation, except as spacifically provided in the Operaling
Agreemaent.

No Member is entitled o the return of, or interest on, that Member's caplial
conlibutions, except as otherwise provided in the Operating Agreerment.

ARTHILE IX

The Cornpany shall exist in perpetully, unlaess dissolved pursuant o the Florido
limitedt Hability Company Act or a5 provided in the Operdfing Agreement,

ARTICLE X

All documents evidencing membership interests shall clearly bear legends
indicating that the membership inferests ore issued subject 1o restictions on
transferability, in relicances upon the existence of exemptions from federal and
state securities laws and with other rights, mitafions, Preferences ond elections
o5 expressed In these Arlicles.

{ 1514002 DOOOTRELDOC 4}
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ARTICLE X
Addifiong] Members may be acimiffed fo the Company upen the unanimaous
vote of gl of the Members of the Company,
ARTICLE XH
Tha Arlicies may only be amended, superseded of repsaled upon the
vnamimous vole, or unanimous, wiithen, affirrndtive corsent, of all of the
Mambwers.
ACKNOWLEDGMENT
L Mahaging Membe of the Company, and without personally ussuming or
retilying any prior entracts or promises made on behaif of the Company by any
person or sty prior o the Company's formation, ¥ dny, execute fhese Articles
this 30" day of Septembyer 2004,
Qzworks Enterprises, 1LC, L
a imilad lobliily company formed undst
the State of Florida,
P —t =
Nerne, ifs Manoging Member =t o
RS
gt -3
S i
Ty o O
<
2= F
S
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PAGELLI'S RESTAURANT LLC
Membership Listing

The Initial Members of the Company are!

Cangiciosi Monogement LLC
Ozworks Enferprises LLC

Serafina Properiies LLC ) - L
AT Management LLC ’ "
National Property Development LLC -
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